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AMENDMENTS TO THE CLAIMS 
1 . (Currently amended) A compound of formula I: 



R 1 




I 

or a pharmaceutically acceptable salt thereof, wherein: 

R 4 




R 4 

or R x 2 -Xt _ x^s 5_ef- s— x, • 

R 1 is halogen, CN, N0 2 , or V m R; 

Z and Z are each independently CR ;[[, and]] 

Z 2 isCR'; 

each occurrence of R z is independently halogen, CN, NO2, or U n R'; 

R 2 is U n R'; 

ar e e ach ind e p e ndently CR 4 or N; 

each occurrence of R 4 is independently halogen, CN, NO2, or V m R; 

each occurrence of U or V is independently an optionally substituted Ci_6 alkylidene 
chain, wherein up to two methylene units of the chain are optionally and independently 
replaced by-NR-, -S-, -O-, -CS-, -C0 2 -, -OCO-, -CO-, -COCO-, 
-CONR-, -NRCO-, -NRCO2-, -SO2NR-, -NRSO2-, -CONRNR-, -NRCONR-, 
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-OCONR-, -NRNR-, -NRS0 2 NR-, -SO-, or -S0 2 -; 
m and n are each independently 0 or 1 ; 

each occurrence of R is independently hydrogen or an optionally substituted Ci_6 
aliphatic group; and each occurrence of R is independently hydrogen or an optionally 
substituted Ci_6 aliphatic group, a 3-8-membered saturated, partially unsaturated, or fully 
unsaturated monocyclic ring having 0-3 heteroatoms independently selected from 
nitrogen, oxygen, or sulfur, or an 8-12 membered saturated, partially unsaturated, or fully 
unsaturated bicyclic ring system having 0-5 heteroatoms independently selected from 
nitrogen, oxygen, or sulfur; or R and R , two occurrences of R, or two occurrences of R , 
are taken together with the atom(s) to which they are bound to form an optionally 
substituted 3-12 membered saturated, partially unsaturated, or fully unsaturated 
monocyclic or bicyclic ring having 0-4 heteroatoms independently selected from nitrogen, 
oxygen, or sulfur; 

Q 1 is -CO- r-SQ ^, or SO^ H^; 

R 3 is Q 2 -Ar' , wherein O 2 is -(CHR 6 y, where q is h 2, or 3 , 

or R and Q -R , taken together with the intervening nitrogen atom, form the cyclic 
O 

Ar 2 




group: w s s where s is 1 or 2, each occurrence of Y is independently, as 
valency and stability permit, -CO-, -CS-, -S0 2 -, -0-, -S-, -NR 5 -, or -C(R 5 ) 2 -, and R 5 is 
U n R'; 

and Q is ar e e ach ind e p e ndently a bond or a Ci-6 alkylidene chain, wherein up to 
two methylene units of the chain are each optionally and independently replaced by 
_S-, -0-, -CS-, -CCV, -OCO-, -CO-, -COCO-, -CONR'-, -NR'CO-, -NR'C0 2 -, . 
-S0 2 NR'-, -NR'S0 2 -, -CONR'NR'-, -NR'CONR'-, -OCONR'-, -NR'NR'-, 
-NR'S02NR'-, -SO-, or -SO2-,; and wherein any carbon atom in the one or more 
methylene units is optionally substituted with one or two occurrences of R 6 , wherein each 
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occurrence of R 6 is independently halogen, CN, N0 2 , or U n R\ or two occurrences of R 6 , 
or R' and R 6 , taken together with the atoms to which they are bound, form an optionally 
substituted 3-6-membered cycloalkyl, heterocyclyl, aryl or heteroaryl ring; and 

Ar l is a 5-8 membered saturated, partially unsaturated, or fully unsaturated 
monocyclic ring having 0-3 heteroatoms independently selected from oxygen or sulfur, or 
an 8-12 membered saturated, partially unsaturated, or fully unsaturated bicyclic ring 
system having 0-5 heteroatoms independently selected from oxygen or sulfur; wherein 
Ar 1 is optionally substituted with 0-5 independent occurrences of TR 7 ; wherein T is a 
bond or is a C1-C6 alkylidene chain wherein up to two methylene units of T are optionally 
and independently replaced by -NR-, -S-, -0-, -CS-, -C0 2 -, 
-OCO-, -CO-, -COCO-, -CONR-, -NRCO-, -NRC0 2 -, -S0 2 NR-, -NRS0 2 -, 
-CONRNR-, -NRCONR-, -OCONR-, -NRNR-, -NRS0 2 NR-, -SO-, or -S0 2 -; 

Ar is a 5-8 membered saturated, partially unsaturated, or fully unsaturated 
monocyclic ring having 0-3 heteroatoms independently selected from nitrogen, oxygen, or 
sulfur, or an 8-12 membered saturated, partially unsaturated, or fully unsaturated bicyclic 
ring system having 0-5 heteroatoms independently selected from nitrogen, oxygen, or 
sulfur; wherein Ar 2 is optionally substituted with 0-5 independent occurrences of TR 7 ; 
wherein T is a bond or is a Cj-Ce alkylidene chain wherein up to two methylene units of 
T are optionally and independently replaced by -NR-, -S-, -0-, -CS-, -C0 2 -, -OCO-, -CO- 
, -COCO-, -CONR-, -NRCO-, -NRC0 2 -, -S0 2 NR-, 

-NRSOr, -CONRNR-, -NRCONR-, -OCONR-, -NRNR-, -NRS0 2 NR-, -SO-, or 
-S0 2 -; and 

each occurrence of R 7 is independently R', halogen, N0 2 , or CN; 
provided that: 

I) for compounds descnb e d wh e r e V_ J 4s- x 2~*i , on e or mor e of, or all of 
th e following conditions apply: 
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A) for compounds having th e structur e : N— N 





ii) wh e n R 4 " is hydrog e n, R 2 is hydrog e n, and is CO , th e n is not: 



a) phenyl substitut e d with A 0(CHj )4^€B * or 4 (CH^ CB^i 



b) phenyl subsituted with 2 CI, 1 NO fe < \ CI, 2 Br, 3 Br, 3 I, 3 CH^ r4- 
OCH3., 3 NO^., or 4 I; 



e ) 4 OnBu phenyl, CH^O(2 F phenyl), (CH^phonyl, furan 2 yl, 
thiophen 2 yl, 4 CH^ ph e nyl, CH^O(2 CHj. ph e nyl), 3 OCH^ 
ph e nyl, 2 (2,5 dimethoxylph e nyl)quinolin 4 yl, NH (4 CI 
phenyl), NH (3,1 dichlorophenyl), (2 COJi, 3 NO£) phenyl, 3,5 
dim e thyl ixoxazol 4 yl, CH~CH phenyl, 4 F phenyl, C(CH^ iQ- 
(1 CI phenyl), NH(3 CI ph e nyl), NHph e nyl, unsubstituted 
ph e nyl, 3,4,5 OCH^ ph e nyl, 4 NO^ ph e nyl, 4 cyclopentoxy 
ph e nyl, (CH^phonyl, (tricyclo[3.3.1.13,7]decan 1 yl, CH^ Q-(3~ 
GHj. ph e nyl), 3 NO^ ph e nyl, cyclopropyl (4 tert butyl ph e nyl), 
2,3 OCH^ ph e nyl, 1,3 benzodioxo 5 yl, CFb O (1 F phenyl), or 
3 Br ph e nyl; 

iii) wh e n R * is hydrog e n, R 2 is hydrog e n, and Q 4 * is CSNH , th e n is not 
2,3,4,6 t e tra O ac e tyl ft D glucopyranosyl; 




ph e nyl; 

I=b , 1 ph e nyl) pyrazol 4 yl; or 
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iv) wh e n R 4 " is hydrog e n, R 2 io hydrogen, and Q 4 " is SOa, then is not 
unoubstitut e d ph e nyl, unoubotitut e d benzyl, unsubstitut e d naphthyl, ph e nyl 



substitut e d with para NHCOCH», para NH^, or para CH» ; and 

v) wh e n R 4 " is hydrogen, R 3 io CH^CH~CHa, and Q 4 " is CO, then R 3 4s-flet 
4 OCH» phenyl, unoubstitut e d naphthyl, NH (1 OCH^ phenyl), 3,5 OCHy - 
phonyl, CH^Oph e nyl, CH^ thiophon 2 yl, or CH(ph e nyl)(CHaCH» )ran4 

vi) wh e n R* io hydrogen, R 2 io CH A CH^, and Q 4 " io CO, thon R* io not 2,1 
CI ph e nyl; and 




B) for compounds having th e structur e : ^_ II " , when R a 4s 
hydrog e n or CH*, and Q 4 - is CO , then R* io not OCH^ CH^QCHa ph e nyl; 

II) for compounds d e scrib e d wh e r e VU 4s- X^S , on e or mor e of, or all 
of th e following conditions apply: 




A) for compounds having the structure: 

i) wh e n R ^s-Q^-Af 4 " , and (f is a bond th e n Ar 4 " is not any on e or mor e of 
th e following: unsubstitut e d ph e nyl or ph e nyl substituted with 2 Br; 2 CI; 2 I; 2,6 
F; 3,5 OCH^; 3,4,5 OCH^; 2,1 OCH^; 3,1 CH^; 2,5 CI; 3,1, OCH^; 2 CI, 5 NO^ t 
3,5 CI; 3 0(CH^ 4 €H ^, 3 O n butyl, 3 CF^, 3 OCH^, 3 Br; 3 NO^ -^^Q- 
phenyl; 3 CI; 1 N(CH^; 1 N(CH^ €H^H-S0 2 N(R ^; 1 CN; 1 COOCH^ 
C(0)ph e nyl; 1 ph e nyl; 1 tert butyl, 1 O phenyl; 1 O isopropyl; 1 OCFk H- 
QGMaGH^; 1 O n butyl; 1 CI; 1 Br; 1 F; 1 CH^; 1 NO A ; 1 CI; 3 NCk -4- 
morpholino; 3 NO^, 2,5 dioxopyrrolidinyl, or 1 pip e ridinyl; and 
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R 3 is not any one or mor e of the following groups: 



^7 




° HN ^N r o' , CH-CH(thiophen 2 yl), 



CH-CH unsubotitutod phonyl, -CH 2 (3-NHCOPh-phenyl), 6 bromo 2 (1 
e thylph e nyl) 4 quinolinyl,- -CH 2 -pyrrolidine, unsubstituted cycloh e xyl, 
unsubstituted benzyl, unsubstitut e d furan 2 yl, CH~CH(3 NOj.pb. e nyl), 
CH~CH( ' 1 NO^ ph e nyl), -CH 2 -naphthyl, unsubstitut e d naphthyl, unsubstituted 
thioph e n e , unsubstitut e d oyolopropyl, 1,1 b e nzodioxin, 2 oxo 1 b e nzopyran, 4 
oxo 1 b e nzopyran, 2 thi e nyl quinolin A yl, 3 ohloro b e nzo[b]thiophen 2 yl, 5 Br 
(thiophon 2 yl), 5 CI (thiophen 2 yl), 5 NOj_(thioph e n 2 yl), 5 NOj_(furan 2 yl), 
2,5 CI (thiophon 3 yl), CH~CH (5 NO^ thioph e n 2 yl), 5 NO^bonzothiophon 
2 yl), 3 OCHj. (naphth 2 yl), -€H a O(2,'1 CI ph e nyl), (CH^S phonyl, 2 phonyl 
quinolin 1 yl, CH^O(1 CI phonyl), -CH 2 CH 2 -3-(4-Cl-phenyl)- 1 -phenyl- 1 -H- 
pyrazol-4-yl, or -CH 2 (l,3-dioxoisoindole) [[; and]] 

R 1 

Z 2> ^ - N 

B) for compounds having the structur e : L S 

i) when R 4- is CI, and is C CI, then R^ h 
NHSOa (2,6 dimothoxy phonyl); 

ii) wh e n R* is CH^, and X+ is C CH ^ , then is not an optionally 
substitut e d indol e or optionally substitut e d dihydroindol e ; and 

C) for compounds of g e n e ral formula I, wh e n Z+ ^-Z ^ and ar e e ach CH, R 4 * is H, 
X * is CH and is C COOCH^, then R ^ is not 2 (4 ethyl ph e nyl) 6 bromo 
quinolin 1 yl; and 
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III. for compounds d e scribed above wh e r e V—J 4s- s ~ x i , one or mor e of, 
or all of th e following conditions apply: 

A) when Z^ ^a&3 ? are each CH, X* is N, X* is CH, is CONR , and R 2 4s 
hydrog e n or CH^, then R* is not optionally substituted pyridyl, optionally substituted 
thiazol A yl, — GE bpyridyl, b e nzimidazol 1 yl, quinolin 2 yl, 1 bromo isoquinolin 3 yl, 
b e nzthiazol 2 yl, optionally substituted 5,6,7,8 t e trahydro naphthyridin 2 yl, or' phenyl 
substitut e d with CH^pip e ridinyl; and 

B) when ZV -Z 2 and if ar e each CH, X 2 is N, X* is CH, is SCb, and R 2 4s 

, , i I — 4 — W — ^ — /) N I IR " 

hydrogen, then R is not ph e nyl substituted with < wh e r e R" is 

hydrog e n or COCH^ t 

C) wh e n Z^ 2 and Z* are each CH, X+ is C CO^ H^ 3 is CH, R 2 is hydrogen, and 
is SO^, then R^ is not 2 CH^ phenyl; and 

D) when z V^-aad ^ aro each CH, X± is CH, X 2 is N, R 2 is hydrogen, and Q+ 4s 
CO, then R* is not 5 m e thoxy 6 trifluorom e thyl 1H indol e. 

2-3. (Canceled) 

4. (Currently amended) The compound of claim 1 [[3]], wherein R 2 is hydrogen, or 
is U n R\ where n is 1, and U is a Ci_ 6 alkylidene chain wherein one or two methylene 
units are optionally and independently replaced by O, NR, S, or C(O). 

5. (Currently amended) The compound of claim i [[3]], wherein U is -CH 2 -, 
-CH 2 CH 2 -, -CH 2 CH 2 CH 2 -, -CH 2 CH 2 CH 2 CH 2 -, -CH 2 0-, -CH 2 S-, -CH 2 NR-, -CH 2 CH 2 0-, 
-CH 2 CH 2 S-, -CH 2 CH 2 NR-, -CH 2 CH 2 CH 2 0-, -CH 2 CH 2 CH 2 S-, -CH 2 CH 2 CH 2 NR-, 
-CH 2 CH 2 CH 2 CH 2 0-, -CH 2 CH 2 CH 2 CH 2 S-, -CH 2 CH 2 CH 2 CH 2 NR-, -CH 2 CH 2 OCH 2 CH 2 -, 
-(CH 2 ) 4 NHCH 2 -, -(CH 2 ) 3 NHCH 2 CH 2 -, or -CH 2 CH 2 NHCH 2 CH 2 -, and preferred R' groups 
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are hydrogen, Ci-C4alkyl, optionally substituted tetrahydropyranyl, pyrrolidinyl, 
piperidinyl, piperazinyl, morpholinyl, thiomorpholinyl, pyridinyl, phenyl, or cyclohexyl, 
or R and R', taken together with the nitrogen atom to which they are bound, form an 
optionally substituted 5- or 6-membered heterocyclyl ring. 

6. (Currently amended) The compound of claim I [[3]], wherein Q l is -C(O)- or - 
S0 2 NR-. 

7. (Canceled) 

8. (Currently amended) The compound of claim 1 [[7]], wherein R 6 is CH2OH, 
CH 2 CH 2 OH, OH, OMe, OEt, NH 2 , NH(Me), NH(Et), N(Me)(Me), CH 2 NH 2 , 
CH2CH2NH2, NHC0 2 /-butyl, phenyl, cyclopentyl, methyl, ethyl, isopropyl, cyclopropyl, 
NH(CH 2 ) 3 NH 2 , NH(CH 2 ) 2 NH 2 , NH(CH 2 ) 2 NHEt, NHCH 2 pyridyl, NHS0 2 phenyl, 
NHC(0)CH 2 C(0)Of-butyl, NHC(0)CH 2 NH 3 , and NHCH 2 -imidazol-4-yl. 

9. (Previously presented) The compound of claim 3, wherein Ar 1 is: 




a 



e 



k 




cc 



ee 
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(TR 7 ), 




(TR 7 ), 




(TR 7 ), 



ii 



JJ 



kk 




'(TR 7 ), 



/^(TR 7 ), 




(TR 7 )t 



mm 



oo 



wherein t is 0, 1 , 2, 3, 4 or 5, and wherein any Ar 1 is bonded to Q 2 through any 
substitutable carbon atom, and wherein one or more hydrogen atoms on any substitutable 
carbon atom is substituted with one or more independent occurrences of TR . 

10. (Previously presented) The compound of claim 9, wherein Ar 1 is a, e, i, k, cc, jj, 
or pp. 

1 1 . (Original) The compound of claim 9, wherein T is a bond or is an optionally 
substituted Ci_6 alkylidene chain wherein one or two methylene units are optionally and 
independently replaced by -0- 5 -NR-, -S-, -S0 2 -, -COO-, -CO-, -OS0 2 - 5 -NRS0 2 , - 
CONR-, or -S0 2 NR-, and R 7 is R' or halogen. 

12. (Original) The compound of claim 9, wherein each occurrence of TR is 
independently -Ci. 3 alkyl, -OR', -SR\ -CF 3 , -OCF 3 , -SCF 3 , -F, -CI, I, -Br, -COOR', 
-COR', -0(CH 2 ) 4 N(R)(R'), -0(CH 2 ) 3 N(R)(R'), -0(CH 2 ) 2 N(R)(R'), -0(CH 2 )N(R)(R'), - 
0(CH 2 ) 4 CON(R)(R'), -0(CH 2 ) 3 CON(R)(R'), -0(CH 2 ) 2 CON(R)(R'), 
-0(CH 2 )CON(R)(R'), -C(0)N(R)(R'), -(CH 2 ) 4 OR', -(CH 2 ) 3 OR', -(CH 2 ) 2 OR', 
-CH 2 OR', optionally substituted phenyl or benzyl, -N(R)(R'), -(CH 2 ) 4 N(R)(R'), 
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-(CH 2 ) 3 N(R)(R 5 ), -(CH 2 ) 2 N(R)(R'), -(CH 2 )N(R)(R'), or S0 2 N(R)(R'), NRS0 2 R\ 
CON(R)(R'), or-OS0 2 R'. 

13. (Canceled) 

14. (Currently amended) The compound of claim i [[13]], wherein Q 3 is a direct 
bond, oris -(CHR 6 ) q -, -(CHR 6 ) q O-, -(CHR 6 ) q S-, -(CHR 6 ) q S(0) 2 -, -(CHR 6 ) q S(0)- , 
-(CHR 6 ) q NR-, or -(CHR 6 ) q C(0)-, wherein q is 0, 1, 2, or 3, and R 6 is R', -N(R)(R'), 
-(CH 2 ) M N(R)(R'), -OR', -(CH 2 ) M OR', -NR(CH 2 ) M N(R)(R'), -NR(CH 2 ) M S0 2 R', 
-NR(CH 2 ) M COOR', or -NR(CH 2 ) M COR', or two occurrences of R 6 , taken together with 
the atoms to which they are bound, form an optionally substituted 3-6-membered 



saturated, partially unsaturated, or fully unsaturated ring. 

1 5. (Original) The compound of claim 14, wherein R 6 is CH 2 OH, CH 2 CH 2 OH, OH, 
OMe, OEt, NH 2 , NH(Me), NH(Et), N(Me)(Me), CH 2 NH 2 , CH 2 CH 2 NH 2 , NHC0 2 /-butyl, 
phenyl, cyclopentyl, methyl, ethyl, isopropyl, cyclopropyl, NH(CH 2 )3NH 2 , 
NH(CH 2 ) 2 NH 2 , NH(CH 2 ) 2 NHEt, NHCH 2 pyridyl, NHS0 2 phenyl, NHC(0)CH 2 C(0)Of- 
butyl, NHC(0)CH 2 NH 3 , and NHCH 2 -imidazol-4-yl. 

1 6. (Currently amended) The compound of claim I [[ 1 3]], wherein Ar 2 is: 





iH TR7 >t 





a 



b 



c 
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f-N 



I rr"V°\ 

\j> — i— (tr 7 ), [i^^r / 



M. -n — ^-(TR 7 ) t 



N' 



(TR 7 ), 



(TR 7 ), 



(TR 7 ), 



1 



m 



N 



H 



TR 7 



(TR 7 ), 



N- 



n 



www 

/r'\ (TR7) « 



/^y ( TR 7 ), 



lN->-( TR7 )t 



N-^(TR 7 ), 



(TR 7 ), 
II N 



X 0 



u 



w 
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(TR 7 ), 



(TR 7 ), 



(T R7 )t 

N 



(|R 7 )« 



aa 



(|R 7 )t 
bb 



o 

o T' ^ 




-(TR 7 ), 



cc 



HN 



dd 



ee 



(TR'), 



ff 



H 

V 
H 

gg 



"(TR 7 ), 



K x (tr7) * 

N 
H 

hh 



(TR')t 



H 



(TR 7 ), 



"(TR 7 ), 



"(TR 7 ), 



JJ 



kk 



11 



\0(TR 7 ^ 



H 

V^>(TR 7 ), 



(TR )t 

mm nn oo pp 

wherein t is 0, 1, 2, 3, 4 or 5, and wherein any Ar 2 is bonded to Q 3 through any 
substitutable nitrogen or carbon atom, and wherein one or more hydrogen atoms on any 
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substitutable nitrogen or carbon atom is substituted with one or more independent 
occurrences of TR 7 . 

1 7. (Original) The compound of claim 1 6, wherein Ar 2 is a, b, e, g, h, i, j, k, n, r, cc, 
dd, ff, jj, 11, or pp. 

1 8. (Original) The compound of claim 16, wherein T is a bond or is an optionally 
substituted Ci-6 alkylidene chain wherein one or two methylene units are optionally and 
independently replaced by -O-, -NR-, -S-, -S0 2 -, -COO-, -CO-, -OS0 2 -, -NRS0 2 , - 
CONR-, or -S0 2 NR-, and R 7 is R' or halogen. 

19. (Original) The compound of claim 16, wherein each occurrence of TR 7 is 
independently -C,. 3 alkyl, -OR', -SR', -CF 3) -OCF 3 , -SCF 3 , -F, -CI, I, -Br, -COOR', 
-COR', -0(CH 2 ) 4 N(R)(R'), -0(CH 2 ) 3 N(R)(R'), -0(CH 2 ) 2 N(R)(R'), -0(CH 2 )N(R)(R'), 
-0(CH 2 ) 4 CON(R)(R'), -0(CH 2 ) 3 CON(R)(R'), -0(CH 2 ) 2 CON(R)(R'), 
-0(CH 2 )CON(R)(R'), -C(0)N(R)(R'), -(CH 2 ) 4 OR\ -(CH 2 ) 3 OR', -(CH 2 ) 2 OR', -CH 2 OR', 
optionally substituted phenyl or benzyl, -N(R)(R'), -(CH 2 ) 4 N(R)(R'), -(CH 2 ) 3 N(R)(R'), - 
(CH 2 ) 2 N(R)(R'), -(CH 2 )N(R)(R'), or S0 2 N(R)(R'), NRS0 2 R', CON(R)(R'), or -OS0 2 R'. 

20. (Currently amended) The compound of claim I [[13]], wherein R 5 is hydrogen, 
(CH 2 ) 3 OR\ (CH 2 ) 2 OR\ (CH 2 )OR', (CH 2 ) 3 N(R') 2 , (CH 2 ) 2 N(R') 2 , (CH 2 )N(R') 2 , or C,. 
4 aliphatic. 

21-22. (Canceled) 
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23. (Original) The compound of claim 1, wherein each occurrence of R 1 is 
independently hydrogen, halogen, optionally substituted Ci-C4aliphatic, OR, SR, or 
N(R) 2 . 

24. (Previously presented) The compound of claim 23, wherein each occurrence of R 
is independently hydrogen, halogen, -CH 3 , -CH 2 CH 3 , -OH, -OCH 3 , -SCH 3 , -NH 2 , 
-N(CH 3 ) 2 , -N(CH 2 CH 3 ) 2 , -NH(CH 2 ) 2 NHCH 3 , -NH(cyclopropyl), 
-NH(CH 2 )cyclopropyl, or -NH(CH 2 ) 2 N(CH 3 ) 2 . 

25. (Original) The compound of claim 1, wherein each occurrence of R z is 
independently hydrogen, halogen, Ci ^aliphatic, OH, OR', orN(R)(R'). 

26. (Original) The compound of claim 25, wherein each occurrence of R z is 
independently hydrogen, halogen, Me, OH, OMe, NH 2 , or N(Me) 2 . 

27. (Original) The compound of claim 1, wherein R 4 groups are each independently 
hydrogen, Ci_ 6 aliphatic, CN, COR, C(=0)OR, C(=0)N(R) 2 , or halogen. 



28. (Previously presented) The compound of claim 1, wherein one occurrence of R is 
CN and compounds have the general structure Il-a: 

R 1 




Il-a. 
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29. (Previously presented) The compound of claim 1 , wherein R is hydrogen and 
compounds have the general structure Hl-a: 

R 1 




IH-a. 



30. (Previously presented) The compound of claim 1 , wherein one occurrence of R is 
hydrogen and the other occurrence of R 4 is -COOR and compounds have the general 
structure Vl-a: 



R 1 




Vl-a. 



3 1 . (Previously presented) The compound of claim 1 , wherein R 4 is hydrogen and 
compounds have the general structure VH-a: 

R 1 

N^Z 1 R 2 
S 

Vila. 



-16- 



Applicants: Jingrong Cao et al. 

Application No.: 10/696,862 

32. (Previously presented) The compound of claim 1 , wherein one occurrence of R 4 is 
hydrogen and the other occurrence of R 4 is C(=0)OR and compounds have the general 
structure X-a: 



R 1 




X-a. 



33. (Previously presented) The compound of claim 1 , wherein R is hydrogen and 
compounds have the general structure Xl-a: 

R 1 




Xl-a. 



34. (Previously presented) The compound of claim 9, wherein Q is -CO-, Q is 
CHR 6 , q is 1 2, or 3, and compounds have one of formulas XIV, XV, or XVI: 
R 1 R 1 




? 4 R 2 R 6 




XIV 



XV 
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XVI. 



35. (Previously presented) The compound of claim 9, wherein Q 1 is -CO-, Q 2 is 
CHR 6 , q is 1, 2 or 3, and compounds have one of formulas XVII, XVIII, or XIX: 





XVII 



XVIII 




36. (Previously presented) The compound of claims 34 or 35, wherein compound 
variables are selected from one of more of the following groups: 

a) each occurrence of R 1 is independently hydrogen, halogen, optionally 
substituted d-C 4 aliphatic, OR, SR, or N(R) 2 ; 

b) each occurrence of R 1 is independently hydrogen, halogen, -CH 3 , -CH 2 CH 3 , - 
OH, -OCH3, -SCH3, -NH 2 , -N(CH 3 ) 2 , -N(CH 2 CH 3 ) 2 , r NH(CH 2 ) 2 NHCH 3 , 
; NH(cyclopropyl), ; NH(CH 2 )cyclopropyl, or -NH(CH 2 ) 2 N(CH 3 ) 2 ; 
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c) each occurrence of R z is independently hydrogen, halogen, optionally 
substituted d-C 4 aliphatic, OH, O(R'), or N(R)(R'); 

d) each occurrence of R z is independently hydrogen, halogen, Me, OH, OMe, 
NH 2 , orN(Me) 2 ; 

e) R 2 is hydrogen, or is U n R', where n is 1, and U is-CH2-, -CH 2 CH 2 -, 
-CH 2 CH 2 CH 2 -, -CH 2 CH 2 CH 2 CH 2 -, -CH 2 0-, -CH 2 S-, -CH 2 NR-, -CH 2 CH 2 0-, -CH 2 CH 2 S- 
, -CH 2 CH 2 NR-, -CH 2 CH 2 CH 2 0-, -CH 2 CH 2 CH 2 S-, -CH 2 CH 2 CH 2 NR-, 
-CH 2 CH 2 CH 2 CH 2 0-, -CH 2 CH 2 CH 2 CH 2 S-, -CH 2 CH 2 CH 2 CH 2 NR-, 
-CH 2 CH 2 OCH 2 CH 2 -, -(CH 2 ) 4 NHCH 2 -, -(CH 2 ) 3 NHCH 2 CH 2 -, or 
-CH 2 CH 2 NHCH 2 CH 2 -, and R' groups are hydrogen, C|-C4alkyl, optionally substituted 
tetrahydropyranyl, pyrrolidinyl, piperidinyl, piperazinyl, morpholinyl, thiomorpholinyl, 
pyridinyl, phenyl, or cyclohexyl, or R and R', taken together with the nitrogen atom to 
which they are bound, form an optionally substituted 5- or 6-membered heterocyclyl ring; 

f) each occurrence of R 4 is independently hydrogen, C ^aliphatic, CN, COR, 
COOR, CON(R) 2 , or halogen; 

g) qis 1,2, or 3; 

h) R 6 is R', -N(R)(R'), -(CH 2 ) M N(R)(R'), -OR', -(CH 2 ) M OR', -NR(CH 2 ),. 
4 N(R)(R'), -NR(CH 2 ) M S0 2 R', -NR(CH 2 ) M COOR', or -NR(CH 2 ) M COR', or two 
occurrences of R 6 , taken together with the atoms to which they are bound, form an 
optionally substituted 3 -6-membered saturated, partially unsaturated, or fully unsaturated 
ring; 

i) R 6 is CH 2 OH, CH 2 CH 2 OH, OH, OMe, OEt, NH 2 , NH(Me), NH(Et), 
N(Me)(Me), CH 2 NH 2 , CH 2 CH 2 NH 2 , NHC0 2 /-butyl, phenyl, cyclopentyl, methyl, ethyl, 
isopropyl, cyclopropyl, NH(CH 2 ) 3 NH 2 , NH(CH 2 ) 2 NH 2 , NH(CH 2 ) 2 NHEt, NHCH 2 pyridyl, 
NHS0 2 phenyl, NHC(0)CH 2 C(0)0/-butyl, NHC(0)CH 2 NH 3 , and NHCH 2 -imidazol-4-yl; 

j) Ar 1 is ring a, e, i, k, cc, jj, or pp wherein t is 0, 1 , 2, or 3, and T is a bond or is 
an optionally substituted C|. 6 alkylidene chain wherein one or two methylene units are 
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optionally and independently replaced by -O-, -NR-, -S-, -S0 2 -, -COO-, -CO-, -OS0 2 -, - 

NRSO2, -CONR-, or 

-SO2NR-, and R 7 is R' or halogen; or 

k) Ar 1 is ring a, e, i, k, cc, jj, or pp wherein t is 0, 1,2, or 3, and each occurrence 
of TR 7 is independently -C1.3al.kyl, -OR', -SR', -CF 3 , -OCF 3 , -SCF 3 , -F, -CI, I, -Br, - 
COOR', -COR', -0(CH 2 ) 4 N(R)(R'), -0(CH 2 ) 3 N(R)(R'), -0(CH 2 ) 2 N(R)(R'), - 
0(CH 2 )N(R)(R'), -0(CH 2 ) 4 CON(R)(R'), -0(CH 2 ) 3 CON(R)(R'), -0(CH 2 ) 2 CON(R)(R'), - 
0(CH 2 )CON(R)(R'), -C(0)N(R)(R'), -(CH 2 ) 4 OR', -(CH 2 ) 3 OR', -(CH 2 ) 2 OR', -CH 2 OR', 
optionally substituted phenyl or benzyl, -N(R)(R'), -(CH 2 ) 4 N(R)(R'), -(CH 2 ) 3 N(R)(R'), - 
(CH 2 ) 2 N(R)(R'), -(CH 2 )N(R)(R'), -S0 2 N(R)(R'), -NRS0 2 R', -CON(R)(R'), or -OS0 2 R'. 

37. (Previously presented) The compound of claim 34 or 35, q is 1, and Ar 1 is 
optionally substituted phenyl and compounds of general formula XIV-A through XIX-A 
are provided: 



R 1 R 1 




XVI-A XVII-A 
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R 1 R 1 




XVIII-A XIX-A 



wherein: 

each occurrence of R 1 is hydrogen; 
each occurrence of R is hydrogen; 

R 2 is hydrogen, or is U n R\ where n is 1, and U is-CH 2 -, -CH 2 CH 2 -, 
-CH 2 CH 2 CH 2 -, -CH 2 CH 2 CH 2 CH 2 -, -CH 2 0-, -CH 2 S-, -CH 2 NR-, -CH 2 CH 2 0-, -CH 2 CH 2 S- 
, -CH 2 CH 2 NR-, -CH 2 CH 2 CH 2 0-, -CH 2 CH 2 CH 2 S-, -CH 2 CH 2 CH 2 NR-, 
-CH 2 CH 2 CH 2 CH 2 0-, -CH 2 CH 2 CH 2 CH 2 S-, -CH 2 CH 2 CH 2 CH 2 NR-, -CH 2 CH 2 OCH 2 CH 2 -, 
-(CH 2 ) 4 NHCH 2 -, -(CH 2 ) 3 NHCH 2 CH 2 -, or -CH 2 CH 2 NHCH 2 CH 2 -, and R' groups are 
hydrogen, Ci-C 4 alkyl, optionally substituted tetrahydropyranyl, pyrrolidinyl, piperidinyl, 
piperazinyl, morpholinyl, thiomorpholinyl, pyridinyl, phenyl, or cyclohexyl, or R and R', 
taken together with the nitrogen atom to which they are bound, form an optionally 
substituted 5- or 6-membered heterocyclyl ring; 

each occurrence of R 4 is independently hydrogen, Ci.6aliphatic, CN, COR, 
COOR, CON(R) 2 , or halogen; 

R 6 is R', -N(R)(R'), -(CH 2 ) M N(R)(R'), -OR', -(CH 2 ),. 4 OR\ 
-NR(CH 2 ) M N(R)(R'), -NR(CH 2 ) M S0 2 R', -NR(CH 2 ) M COOR', or 
-NR(CH 2 ) M COR';and 

t is 0, 1, 2, or 3, and each occurrence of TR 7 is independently -Cualkyl, -OR', - 
SR', -CF 3 , -OCF 3 , -SCF3, -F, -CI, I, -Br, -COOR', -COR', -0(CH 2 ) 4 N(R)(R'), 
-0(CH 2 ) 3 N(R)(R'), -0(CH 2 ) 2 N(R)(R'), -0(CH 2 )N(R)(R'), -0(CH 2 ) 4 CON(R)(R'), 
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-0(CH 2 ) 3 CON(R)(R'), -0(CH 2 ) 2 CON(R)(R'), -0(CH 2 )CON(R)(R'), -C(0)N(R)(R'), 
-(CH 2 ) 4 OR', -(CH 2 ) 3 OR', -(CH 2 ) 2 OR\ -CH 2 OR', optionally substituted phenyl or benzyl, 
-N(R)(R'), -(CH 2 ) 4 N(R)(R'), -(CH 2 ) 3 N(R)(R'), -(CH 2 ) 2 N(R)(R') 5 
-(CH 2 )N(R)(R') S -S0 2 N(R)(R'), -NRS0 2 R\ -CON(R)(R'), or -OS0 2 R'. 



38. (Previously presented) The compound of claim 16, wherein R and Q -R , taken 
together with the atoms to which they are bound form a 5-membered cyclic group, and 
compounds have the general formula XX through XXV: 




XX 





rZ Q P 3 ~Ar 2 




S 



XXII 



XXIII 
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39. (Previously presented) The compound of claim 16, R and Q -R , taken together 
with the atoms to which they are bound form a 5-membered cyclic group, and compounds 
have the general formula XXVI through XXXI: 
R 1 

O Q 3 — Ar 2 

s H 

».V N Y 





XXVI 



XXVII 
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40. (Previously presented) The compound of claim 16, wherein R 2 and Q l -R 3 , taken 
together with the atoms to which they are bound form a 6-membered cyclic group, and 
compounds have the general formula XXXII through XXXVII: 






41 . (Original) The compound of claims 38, 39 or 40, wherein compound variables are 
selected from one of more of the following groups: 

a) each occurrence of R 1 is independently hydrogen, halogen, optionally 
substituted Ci-C 4 aliphatic, OR, SR, or N(R) 2 ; 
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7 

b) each occurrence of R is independently hydrogen, halogen, optionally 
substituted d-C 4 aliphatic, OH, OR' or N(R)(R'); 

c) each occurrence of R 4 is independently hydrogen, Cuealiphatic, CN, COR, 
COOR, CON(R) 2 , or halogen; 

d) R 5 is hydrogen, (CH 2 ) 3 OR', (CH 2 ) 2 OR\ (CH 2 )OR\ (CH 2 ) 3 N(R') 2 , 
(CH 2 ) 2 N(R') 2 , (CH 2 )N(R') 2 , or C, ^aliphatic; 

e) Q 3 is a direct bond, or is -(CHR 6 ) q -, -(CHR 6 ) q O-, -(CHR 6 ) q S-, -(CHR 6 ) q S(0) 2 -, 
-(CHR 6 ) q S(0)- , -(CHR 6 ) q NR-, or -(CHR 6 ) q C(0)-, wherein q is 0, 1, 2, or 3; and 

f) Ar 2 is ring a, b, e, g, h, i, j, k, n, r, cc, dd, ff, jj, 11, or pp, wherein t is 0, 1,2, or 
3, and T is a bond or is an optionally substituted C|.6 alkylidene chain wherein one or two 
methylene units are optionally and independently replaced by -O-, -NR-, -S-, -S0 2 -, - 
COO-, -CO-, -OS0 2 -, -NRS0 2 , -CONR-, or -S0 2 NR-, and R 7 is R' or halogen. 

42. (Previously presented) The compound of claims 38, 39 or 40, wherein compound 
variables are selected from one of more of the following groups: 

a) each occurrence of R 1 is independently hydrogen, halogen, -CH3, -CH 2 CH 3 , - 
OH, -OCH 3 ,.-SCH 3 , -NH 2 , -N(CH 3 ) 2 , -N(CH 2 CH 3 ) 2 , NH(CH 2 ) 2 NHCH 3 , 
NH(cyclopropyl), NH(CH 2 )cyclopropyl, or NH(CH 2 ) 2 N(CH 3 ) 2 ; 

b) each occurrence of R is independently hydrogen, halogen, Me, OH, OMe, 
NH 2 , or N(Me) 2 ; 

c) each occurrence of R 4 is independently hydrogen, C|.6aliphatic, CN, COR, 
COOR, CON(R) 2 , or halogen; 

d) R 5 is hydrogen, (CH 2 ) 3 OR', (CH 2 ) 2 OR\ (CH 2 )OR', (CH 2 ) 3 N(R') 2 , 
(CH 2 ) 2 N(R') 2) (CH 2 )N(R') 2 , or C M aliphatic; 

e) Q 3 is a direct bond, or is -(CHR 6 ) q -, -(CHR 6 ) q O-, -(CHR 6 ) q S-, -(CHR 6 ) q S(0) 2 -, 
-(CHR 6 ) q S(0)- , -(CHR 6 ) q NR-, or -(CHR 6 ) q C(0)-, wherein q is 0, 1, 2, or 3; and 
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f) Ar 2 is ring a, b, e, g, h, i, j, k, n, r, cc, dd, ff, j j, 11, or pp, wherein t is 0, 1,2, or 
3, and each occurrence of TR 7 is independently -C|. 3 alkyl, -OR', -SR', -CF3, 
-OCF3, -SCF 3 , -F, -CI, I, -Br, -COOR', -COR', -0(CH 2 ) 4 N(R)(R'), 
-0(CH 2 ) 3 N(R)(R'), -0(CH 2 ) 2 N(R)(R'), -0(CH 2 )N(R)(R'), -0(CH 2 ) 4 CON(R)(R'), 
-0(CH 2 ) 3 CON(R)(R'), -0(CH 2 ) 2 CON(R)(R'), -0(CH 2 )CON(R)(R'), -C(0)N(R)(R'), - 
(CH 2 ) 4 OR', -(CH 2 ) 3 OR', -(CH 2 ) 2 OR\ -CH 2 OR', optionally substituted phenyl or benzyl, 
-N(R)(R'), -(CH 2 ) 4 N(R)(R'), -(CH 2 ) 3 N(R)(R'), -(CH 2 ) 2 N(R)(R'), 
-(CH 2 )N(R)(R'), -S0 2 N(R)(R'), -NRS0 2 R\ -CON(R)(R'), or -OS0 2 R'. 



43. (Previously presented) The compound of claims 38, 39 or 40, wherein Ar 2 is 
optionally substituted phenyl and compounds of general formula XX-A, through 
XXXVII are provided: 




XX-A XXI-A 




-26- 



Applicants: Jingrong Cao et al. 

Application No. : 1 0/696,862 




Applicants: Jingrong Cao et al. 

Application No. : 1 0/696,862 




XXXII-A XXXIII-A 





44. (Previously presented) The compound of claim 43, wherein compound variables 
are selected from: 

each occurrence of R 1 is hydrogen; 

each occurrence of R z is hydrogen; 

each occurrence of R 4 is independently hydrogen, Ci. 6 aliphatic, CN, COR, 
COOR, CON(R) 2 , or halogen; 

R 5 is hydrogen, (CH 2 ) 3 OR', (CH 2 ) 2 OR\ (CH 2 )OR\ (CH 2 ) 3 N(R') 2 , (CH 2 ) 2 N(R') 2 , 
(CH 2 )N(R') 2 , or C M aliphatic; 
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Q 3 is a direct bond, or is -(CHR 6 ) q -, -(CHR 6 ) q O-, -(CHR 6 ) q S-, -(CHR 6 ) q S(0) 2 -, - 
(CHR 6 ) q S(0)- , -(CHR 6 ) q NR-, or -(CHR 6 ) q C(0)-, wherein q is 0, 1, 2, or 3; and 

t is 0, 1,2, or 3, and each occurrence of TR 7 is independently -C|.3alkyl, -OR', - 
SR\ -CF 3 , -OCF 3 , -SCF 3 , -F, -CI, I, -Br, -COOR', -COR', -0(CH 2 ) 4 N(R)(R'), 
-0(CH 2 ) 3 N(R)(R'), -0(CH 2 ) 2 N(R)(R'), -0(CH 2 )N(R)(R'), -0(CH 2 ) 4 CON(R)(R'), 
-0(CH 2 ) 3 CON(R)(R'), -0(CH 2 ) 2 CON(R)(R'), -0(CH 2 )CON(R)(R'), -C(0)N(R)(R'), - 
(CH 2 ) 4 OR\ -(CH 2 ) 3 OR', -(CH 2 ) 2 OR', -CH 2 OR', optionally substituted phenyl or benzyl, 
-N(R)(R'), -(CH 2 ) 4 N(R)(R'), -(CH 2 ) 3 N(R)(R'), -(CH 2 ) 2 N(R)(R'), 
-(CH 2 )N(R)(R'), -S0 2 N(R)(R'), -NRS0 2 R', -CON(R)(R'), or -OS0 2 R'. 



45. (Currently amended) The compound of claim 1 , having one of the structures: 




I-A-1 I-A-2 I-A-3 




I-A-4 I-A-5 I-A-6 




I-A-7 I-A-8 I-A-9 
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I-A-16 I-A-17 




F 

I-A-15 




I-A-18 
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I-A-28 I-A-29 I-A-30 
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I-A-31 I-A-32 I-A-33 




I-A-34 I-A-35 I-A-36 




I-A-37 I-A-38 I-A-39 
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I-B-4 I-B-5 I-B-6 




I-B-19 I-B-20 I-B-21 




I-B-22 I-B-23 I-B-24 



N 




s o 



N 



H 




I-B-25 



Br 




I-B-26 




n VvSh 




I-B-27 




N r V C N^NH 




I-B-28 



I-B-29 



O NH 2 
I-B-30 
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I-B-31 I-B-32 I-B-33 




I-B-37 I-B-38 I-B-39 




I-B-40 I-B-41 I-B-42 
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I-B-43 




I-B-44 





I-B-45 




I-B-46 



I-B-47 



A 





I-B-48 




I-B-49 




I-B-50 




I-B-51 



J VV^NH 




I-B-52 



N 




H OH 
I-B-53 



N 




N H OH 
I-B-54 




o 

I-B-55 
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,ci 



o 

I-B-56 



A. 





OH 



I-B-57 
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I-B-70 I-B-71 I-B-72 
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I-B-82 



I-B-83 



I-B-84 
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I-B-91 I-B-92 I-B-93 




I-B-94 I-B-95 I-B-96 




I-B-97 J-B-98 I-B-99 
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I B 118 




I-B-119 





I-B-124 I-B-125 




I-B-127 I-B-128 




I-B-129 
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I-B-130 I B 131 I B 132 
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I-B-146 
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I-B-148 I-B-149 I-B-150 




I-B-151 I-B-152 I-B-153 




A. 




, s v 

I ) Nil 
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A. 




s, 

>-NH 
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I B 155 



I B 156 
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I-B-157 I-B-158 I-B-159 



F 




I-B-160 I-B-161 I-B-162 



-44- 



Applicants: Jingrong Cao et al. 

Application No. : 1 0/696,862 




I-B-163 I-B-164 I-B-165 
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I-B-193 I-B-194 
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I-B-205 I-B-206 




I-B-207 I-B-208 




I-B-209 I-B-210 




I-B-211 I-B-212 




I-B-213 I-B-214 
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I-B-215 I-B-216 




I-B-223 



I-B-224 
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I-B-231 



I-B-232 



I-B-233 



Applicants: Jingrong Cao et al. 

Application No.: 10/696,862 




I-B-234 I-B-235 I-B-236 




I-B-240 I-B-241 I-B-242 




I-B-243 I-B-244 I-B-245 
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I-B-246 I-B-247 I-B-248 




I-B-249 I-B-250 I-B-251 



F O 




I-B-252 I-B-253 I-B-254 



O 




I B 255 I B 256 I-B-275 
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I-B-284 
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I-B-286 I-B-287 
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I-B-298 I-B-299 I-B-300 




I-B-301 I-B-302 I-B-303 




I-B-304 I B 305 I-B-306 




I-B-307 I-B-308 
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I-B-325 
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I-C-7 



I-C-8 
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I-C-13 I-C-14 I-C-15 




I-C-16 I-C-17 I-C-18 
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or I-C-4L 

46. (Original) A composition comprising an effective amount of compound of claim 
1, and a pharmaceutically acceptable carrier, adjuvant, or vehicle. 

47-53. (Canceled) 

54. (Previously presented) A method of treating or lessening the severity of a disease 
or disorder selected from Alzheimer's disease, an allergy, asthma, or diabetes in a patient, 
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said method comprising administering to said patient a compound or a composition 
comprising a compound having the formula: 



R 1 is halogen, CN, N0 2 , or V m R; 

Z 1 and Z 3 are each independently CR Z , and Z 2 is CR 1 ; 

each occurrence of R z is independently halogen, CN, N0 2 , or U n R'; 

R 2 is U n R'; 

X 1 and X 2 are each independently CR 4 or N; 
each occurrence of R 4 is independently halogen, CN, NO2, or V m R; 

each occurrence of U or V is independently an optionally substituted C1.6 alkylidene 
chain, wherein up to two methylene units of the chain are optionally and independently 
replaced by -NR., -S-, -O-, -CS-, -C0 2 -, -OCO-, -CO-, -COCO-, -CONR-, -NRCO-, 
-NRCO2-, -SO2NR-, -NRSO2-, -CONRNR-, -NRCONR-, -OCONR-, -NRNR-, 
-NRSO2NR-, -SO-, or -SO2-; 

m and n are each independently 0 or 1 ; 

each occurrence of R is independently hydrogen or an optionally substituted C|_6 
aliphatic group; and each occurrence of R is independently hydrogen or an optionally 
substituted Cue aliphatic group, a 3-8-membered saturated, partially unsaturated, or fully 
unsaturated monocyclic ring having 0-3 heteroatoms independently selected from 
nitrogen, oxygen, or sulfur, or an 8-12 membered saturated, partially unsaturated, or fully 




or a pharmaceutically acceptable salt thereof, wherein: 



\—J is x 2 -x 1 xx-s , 0 r s-x. 
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unsaturated bicyclic ring system having 0-5 heteroatoms independently selected from 
nitrogen, oxygen, or sulfur; or R and R , two occurrences of R, or two occurrences of R , 
are taken together with the atom(s) to which they are bound to form an optionally 
substituted 3-12 membered saturated, partially unsaturated, or fully unsaturated 
monocyclic or bicyclic ring having 0-4 heteroatoms independently selected from nitrogen, 
oxygen, or sulfur; 

Q 1 is -CO-, -S0 2 -, or -S0 2 NR-; 

R 3 isQ 2 -Ar\ 

2 13 

or R and Q -R , taken together with the nitrogen atom, form the cyclic group: 

w s 9 where s is 1 or 2, each occurrence of Y is independently, as valency and 
stability permit, -CO-, -CS-, -S0 2 -, -0-, -S-, -NR. 5 -, or -C(R 5 ) 2 -, and R 5 is U n R'; 

2 3 

Q and Q are each independently a bond or a Ci_ 6 alkylidene chain, wherein up to 
two methylene units of the chain are each optionally and independently replaced by -S-, 
-O, -CS-, -C0 2 -, -OCO-, -CO-, -COCO-, -CONR'-, -NR'CO-, -NR'C0 2 -, -S0 2 NR\ 
-NR'S0 2 -, -CONR'NR'-, -NR'CONR'-, -OCONR 5 -, -NR'NR'-, -NR'S0 2 NR'-, -SO-, or 
-S0 2 -; and wherein any carbon atom in the one or more methylene units is optionally 
substituted with one or two occurrences of R 6 , wherein each occurrence of R 6 is 
independently halogen, CN, N0 2 , or U n R\ or two occurrences of R 6 , or R' and R 6 , taken 
together with the atoms to which they are bound, form an optionally substituted 3-6- 
membered cycloalkyl, heterocyclyl, aryl or heteroaryl ring; [[and]] 

Ar 1 is a 5-8 membered saturated, partially unsaturated, or fully unsaturated 
monocyclic ring having 0-3 heteroatoms independently selected from oxygen or sulfur, or 
an 8-12 membered saturated, partially unsaturated, or fully unsaturated bicyclic ring 
system having 0-5 heteroatoms independently selected from oxygen or sulfur; wherein 
Ar 1 is optionally substituted with 0-5 independent occurrences of TR 7 ; wherein T is a 
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bond or is a CpC6 alkylidene chain wherein up to two methylene units of T are optionally 
and independently replaced by-NR-, -S-, -0-, -CS-, -C0 2 -, -OCO-, -CO-, -COCO-, - 
CONR-, -NRCO-, -NRCO2-, -SO2NR-, -NRSO2-, -CONRNR-, -NRCONR-, -OCONR-, - 
NRNR-, -NRSO2NR-, -SO-, or -S0 2 -; 

Ar 2 is a 5-8 membered saturated, partially unsaturated, or fully unsaturated 
monocyclic ring having 0-3 heteroatoms independently selected from nitrogen, oxygen, or 
sulfur, or an 8-12 membered saturated, partially unsaturated, or fully unsaturated bicyclic 
ring system having 0-5 heteroatoms independently selected from nitrogen, oxygen, or 
sulfur; wherein Ar 2 is optionally substituted with 0-5 independent occurrences of TR 7 ; 
wherein T is a bond or is a Cj-C6 alkylidene chain wherein up to two methylene units of 
T are optionally and independently replaced by-NR-, -S-, -O-, -CS-, -C0 2 -, -OCO-, 
-CO-, -COCO-, -CONR-, -NRCO-, -NRC0 2 -, -S0 2 NR-, -NRS0 2 -, -CONRNR-, 
-NRCONR-, -OCONR-, -NRNR-, -NRS0 2 NR-, -SO-, or -S0 2 -; and 

each occurrence of R 7 is independently R', halogen, N0 2 , or CN. 

55. (Previously presented) The method of claim 54, wherein said compound or 
composition is used to treat or lessen the severity of an allergy or asthma. 

56. (Previously presented) The method of claim 54, wherein said compound or 
composition is used to treat or lessen the severity of diabetes. 
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